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UNGAVA MINERALS CORP.
Unit 1, 240 Brunel Road
Mississauga, Ontario
L4Z 1T5

15 December 2000

PRESS RELEASE

FOR IMMEDIATE RELEASE

AGREEMENT REACHED ON COMPANY'S NICKEL COPPER PROPERTY 12
KILOMETERS FROM FALCONBRIDGE'S RAGLAN PROPERTY IN QUEBEC.

15 December, 2000 - Toronto, Canada - Ungava Minerals Corp. (the “Company”) is
pleased to announce that an agreement has been reached with Canadian Royalties Inc.

82-4436

(CDNX:CZZ) (“Canadian”) whereby Canadian may earn an 80% interest in the

Company's Property south of Falconbridge's Raglan property in the Ungava Trough in
northern Quebec. The agreement is subject to due diligence to be carried out by Canadian
and the execution of a formal joint venture agreement.

Canadian may earn an 80% direct interest in the Company's property by incurring
expenditure of $1,750,000 in the property over 48 months and producing a bankable
feasibility study relating to the building of a mine onthe Property. The Property
comprises Permit 970 and 29 enclosed mining claims.

The Company's interest will be subject to dilution for non contribution and if reduced to
10% joint venture interest, will be automatically converted to a 1% NSR royalty which

may for 12 months following the commencement of commercial production, be bought
out for $1,500,000.

Canadian will be the operator of all programs on the Property going forward.

Prior press releases of the Company dated 16 May 1997, 25 September 1997, and 21

November 1997 have outlined exploration results obtained from work programs carried
out on the Property. '

For further information contact Glen Erikson, President and CEO of the Company,
(416) §97-5511. '
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MATERIAL CHANGE REPORT
Securities Act

REPORTING ISSUER

Ungava Minerals Corp., Unit 1, 240 Brunel Road Mississauga, Ontario L4Z 1T5

DATES OF MATERIAL CHANGE

15 December, 2000

)
’ (%]
PUBLICATION OF THE MATERIAL CHANGE E‘E
Press Release dated 15 December, 2000 released at Toronto, Ontario =
15 December, 2000 for publication across Canada. ) . 2
' -1
- SUMMARY OF MATERIAL CHANGE s

.See copy of Press Release attached. |

FULL DESCRIPTION OF MATERIAL CHANGE

See copy of Press Release attached which describes the material change.

REPORT FILED ON A CONFIDENTIAL BASIS

Not applicable

OMITTED INFORMATION
Not applicable

SENIOR OFFICERS

Inquiﬁes may be directed to Glen Erikson, President and CEO of the Company,
(416) 897-5511

STATEMENT OF SENIOR OFFICER

The foregoing accurately discloses the material changes referred to herein.

Toronto, Ontario
15 December, 2000

“Glen Erikson”

GLEN ERIKSON



UNGAVA MINERALS CORP.

Unit 1, 240 Brunel Road
Mississauga, Ontario
14Z 1T5
15 December 2000
PRESS RELEASE
FOR IMMEDIATE RELEASE

AGREEMENT REACHED ON COMPANY'S NICKEL COPPER PROPERTY 12 |
KILOMETERS FROM FALCONBRIDGE'S RAGLAN PROPERTY IN QUEBEC.

15 December, 2000 - Toronto, C,ana(-ia - Ungava Minerals Corp. (the “Company”) is
pleased to announce that an agreement has. been reached with Canadian Royalties Inc.
(CDNX:CZZ) (“Canadian”) whereby Canadian may earn an 80% interest in the

Company's Property south of Falconbridge's Raglan property in the Ungava Trough in.

northern Quebec. The agreement is subject to due diligence to be carried out by Canadian
and the execution of a formal joint venture agreement.

Canadian may earn an 80% direct interest in the Company's property by incurring
expenditure of $1,750,000 in the property over 48 months and producing a bankable
feasibility study relating to the building of a mine on the Property. The Property
comprises Permit 970 and 29 enclosed mining claims.

The Company's interest will be subject to dilution for non contribution and if reduced to
10% joint venture interest, will be automatically converted to a 1% NSR royalty which
may for 12 months following the commencement of commercial production, be bought
out for $1,500,000. :

Canadian will be the operator of all programs on the Property going forward.
Prior press releases of the Company dated 16 May 1997, 25 September 1997, and 21

November 1997 have outlined exploration results obtained from work programs carried
out on the Property. ‘

For further information contact Glen Erikson, President and CEO of the Company,
(416) 897-5511.
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MATERIAL CHANGE REPORT

Securities Act

ITEM 1

REPORTING ISSUER

ITEM 2 DATES OF MATERIAL CHANGE

Ungava Minerals Corp., Unit 1, 240 Brunel Road Mississauga, Ontario L4Z 1TS

15 December, 2000
ITEM 3

PUBLICATION OF THE MATERIAL CHANGE

Press Release dated 15 December, 2000 released at Toronto, Ontario
15 December, 2000 for publication across Canada. -
ITEM 4 _

SUMMARY OF MATERIAL CHANGE

See copy of Press Release attached.
ITEM 5

FULL DESCRIPTION OF MATERIAL CHANGE‘

ITEM 6

See copy of Press Release attached which describes the material change.

REPORT FILED ON A CONFIDENTIAL BASIS
Not applicable

ITEM 7 OMITTED INFORMATION

Not applicable
ITEM 8

SENIOR OFFICERS

Inquiﬁes may be directed to Glen Erikson, President and CEO of the Company,
(416) 897-5511
ITEM 9

STATEMENT OF SENIOR OFFICER

Toronto, Ontario

The foregoing accurately discloses the material changes referred to herein.
15 December, 2000

“Glen Erikson”

GLEN ERIKSON



UNGAVA MINERALS CORP.
Unit 1, 240 Brunel Road
Mississauga, Ontario
L4Z 1T5

15 December 2000

PRESS RELEASE
FORTMMEDIATE RELEASE

AGREEMENT REACHED ON COMPANY'S NICKEL COPPER PROPERTY 12
KILOMETERS FROM FALCONBRIDGE'S RAGLAN PROPERTY IN QUEBEC.

15 December, 2000 - Toronto, Canada - Ungava Minerals Corp. (the “Company”) is
pleased to announce that an agreement has been reached with Canadian Royalties Inc.
(CDNX:CZZ) (“Canadian”) whereby Canadian may earn an 80% interest in the
Company's Property south of Falconbridge's Raglan property in the Ungava Trough in
northern Quebec. The agreement is subject to due diligence to be carried out by Canadian
and the execution of a formal joint venture agreement.

Canadian may earn an 80% direct interest in the Company's property by incurring
expenditure of $1,750,000 in the property over 48 months and producing a bankable
feasibility study relating to the building of a mine on the Property. The Property
comprises Permit 970 and 29 enclosed mining claims.

The Company's interest will be subject to dilution for non contribution and if reduced to
10% joint venture interest, will be automatically converted to a 1% NSR royalty which
may for 12 months following the commencement of commercial production, be bought
out for $1,500,000.

Canadian will be the operator of all programs on the Property going forward.
Prior press releases of the Company. dated 16 May 1997, 25 September 1997, and 21

November 1997 have outlined exploration results obtained from work programs carried
out on the Property. '

For further information contact Glen Erikson, President and CEO of the Company,
(416) 897-5511.



82-4436
UNGAVA MINERALS CORP.
CONSOLIDATED INTERIM BALANCE SHEETS - FEBRUARY 28, 2001
(with comparative figures for the year ended November 30, 2000)
UNAUDITED - SEE NOTICE TO READER
2001 2000
ASSETS
Current
Marketable securities $ - $ 429
Capital assets o 49,352 51,851
Mineral resource properties o ‘ ‘ 17,301 17,301
$__ 66,653 $__60581
LIABILITIES
Current: A
Accounts payable and accrued liabilities $__145,474 $__124209
SHAREHOLDERS' EQUITY (DEFICIENCY)
Capital stock | ~ 3,702,744 3,702,744
Deficit ‘ (3,781,565) (3.752,372)

—(18.821) —{34.628)
S__66653  S__60S81

Page 1 of 3




UNGAVA MINERALS CORP.
CONSOLIDATED INTERIM STATEMENTS OF OPERATIONS
THREE MONTHS ENDED FEBRUARY 28, 2001

(with comparative figures for the year ended November 30, 2000)
UNAUDITED - SEE NOTICE TO READER

2001 2000

" Revenue: E ‘ ' '
Gain on sale of marketable securities h) 5,106 $__ 228936
‘Expenses; - S
Depréciation expense 2,499 11,617
Operating, administrative and general __ 26,800 121,044
_ — 29,299 132,661
Net income (loss) for the period before undernoted item. - . : (24,193) 96,275

Write down of mineral resource properties and : ‘
exploration expenditures S - 1,306,535

Net loss for the period o $__(24,193) $(1.210,260)
Loss per share - , : $__- $_0.07
NOTICE TO READER

We have compiled the accompanying consolidated interim financial statements of Ungava Minerals Corp.
consisting of the interim consolidated balance sheet at February 28, 2001 and the interim consolidated
statements of operatibns, deficit and cash flows for the three months then ended based on information
provided by management. We have not audited, reviewed or otherwise attempted to verify the accuracy or
completeness of this information. Readers are cautioned these interim consolidated financial statements may
not be appropriate for their purposes. ' '

M'T'oronto, Ontario - =~ -~ - = 77 I Wasserman Ramsay
April 26, 2001 Chartered Accountants

Page 2 of 3
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UNGAVA MINERALS CORP.

CONSOLIDATED INTERIM STATEMENTS OF DEFICIT

THREE MONTHS ENDED FEBRUARY 28, 2001
(with comparative figures for the year ended November 30, 2000)

UNAUDITED - SEE NOTICE TO READER

2001 2000
Deficit, beginning of period | $(3,757,372)  $2547,112)
Net loss for the period —{24,193) (1.210260)

Deficit, end of peniod $(3,.781.565) $(3.757,372)

CONSOLIDATED INTERIM STATEMENTS OF CASH FLOWS

THREE MONTHS ENDED FEBRUARY 28, 2001
(with comparative figures for the year ended November 30, 2000)

UNAUDITED - SEE NOTICE TO READER

Cash provided by (used in) the following activities:
Opérations:
Net loss for the period $ (24,193) $(1,210,260)
Add: Items not involving an outlay of cash :
Gain on sale of marketable securities (5,106) {228,936)
Write down of mineral resource properties and exploration expenditures - 1,306,535
Depreciation 2,499 11,617
Net change in non-cash working capital items 21,265 (166,374)
. _ISS35)  _(874I8)
Investing:
‘Proceeds from sale of marketable securities 5,535 304,718
Renewal fee for mineral resource properties - (17.300)
5,538 287418
Net change in cash during and end of the  period $ - S -

Page 3 of 3



UNGAVA MINERALS CORP.

CONSOLIDATED INTERIM BALANCE SHEETS -MAY 31, 2001
(with comparative figures for the year ended November 30, 2000)

UNAUDITED - SEE NOTICE TO READER

2001
ASSETS
Current v o _
Marketable securities $ -
Capital assets 46,853
Mineral resource properties ' | ‘ o | 17,301
$_064,154
LIABILITIES
Current:
Accounts payable and accrued liabilities $_ 171,374
SHAREHOLDERS' EQUITY (DEFICIENCY)
Capital stock 3,702,744
Deficit (3,809,964)
‘ (107,220)
$__64,154

Page 1 of 3

82-4436

$ 429

51,851
5 403
§_124200

3,702,744
3.157372)
(54,628)

5_6O581



UNGAVA MINERALS CORP.
CONSOLIDATED INTERIM STATEMENTS OF OPERATIONS
SIX MONTHS ENDED MAY 31, 2001

(with comparative figures for the year ended November 30, 2000)
UNAUDITED - SEE NOTICE TO READER

Current YTD
- Quarter 2001 2000_
Revenue: '
Gain on sale of marketable securities $ - $ 5,106 $__228936
Expenses: ‘
Depreciation expense ' 2,499 4,998 11,617
Operating, administrative and general 25,900 52,700 121,044
Net income (loss) for the period before undemoted item (28,399) (52,592) 96,275
Write down of mineral resource properties and
exploration expenditures - - - 1,306,535
Net loss for the period $__(28,399) $__(52,592) $(1,210260)
Loss per share ‘ $__- $__- $_0.07
NOTICE TO READER

We have compiled the accompanying consolidated interim financial statements of Ungava Minerals Corp.
consisting of the interim consolidated balance sheet at May 31, 2001 ‘and the inteim consolidated statements
of operations, deficit and cash flows for the six months then ended based on information provided by
management. We have not audited, reviewed or otherwise attempted to verify the accuracy or completeness
of this information. Readers are cautioned these interim consolidated financial statements may not be
appropniate for their purposes.

" Toronto, Ontario Wasserman Ramsay

July 16, 2001 Chartered Accountants

Page 2 of 3



UNGAVA MINERALS CORP.

CONSOLIDATED INTERIM STATEMENTS OF DEFICIT

SIX MONTHS ENDED MAY 31, 2001

(with comparative figures for the year ended November 30, 2000)

UNAUDITED - SEE NOTICE TO READER

Deficit, beginning of period
Net loss for the penod

Deficit, end of period

$(3,757,372)

2001

—(52,592)

CONSOLIDATED INTERIM STATEMENTS OF CASH FLOWS

SIX MONTHS ENDED MAY 31, 2001

(with comparative figures for the year ended November 30, 2000)

UNAUDITED - SEE NOTICE TO READER

Cash provided by (used in) the following activities:

Operations:
Net loss for the period
Add: Items not involving an outlay of cash
Gain on sale of marketable securities
Write down of mineral resource properties
and exploration expenditures

Depreciation
Net change in non-cash working capital items

Investing:
Proceeds from sale of marketable securities
Renewal fee for mineral resource properties

Net change in cash during and end of the  period-

Current

Quarter

$ (28,399

Page 3 of 3

YTD
- 2000

(5,106)

4,998
_..47,165
(5,535)

5,535

— 5,535

2000

- $(2,547,112)

(1.210.260)

5(3.800964)  $315737)

2000

§ (52,592) $(1,210,260)

(228,936)
1,306,535

11617
—(166374)
(287:418)

304,718
287418
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UNGAVA MINERALS CORP. %
Unit 1, 240 Brunel Road N
Mississauga, Ontario -
LAZ 1T5
rf\:..:;

14 August 2001

PRESS RELEASE

FOR IMMEDIATE RELEASE

NEW PLATINUM-PALLADIUM DISCOVERIES MADE ON UNGAVA
PROPERTY

- The Company is pleased to advise that Canadian Royalties Inc. “CRI” yesterday
~ published results of new sampling from the Expo-Ungava Deposit zone as well as
sampling from locations distributed over 32 km of the Property.

The following information is selected from the CRI Release.
Expo-Ungava Deposit Results

The 81 drill core samples analyzed by Dr. Mungall were collected from four
. diamond drill holes within the limits of the Deposit. Assays of the remaining half
of split core from hole 68-2 (9 samples), and hole 69-26 (5 samples), and check
assays of split core pieces from hole EX-97-02 and Ex-97-04 provide independent
verification of the presence of widespread significant PGM mineralization within
the Expo-Ungava Deposit. The assay values reported by Dr. Mungall are
comparable to those recently released by Canadian Royalties for holes EX-97-02
and EX-97-04 Dr. Mungall sampled ultramafic material from above the
mineralized ultramafic through to the bottom of holes EX-97-02 and EX-97-04.
PGM values obtained from each of the two holes ranged from background to more
than 3 g/t. Limited sampling in two other holes from the Expo-Ungava Deposit, 68-
2 (9 samples) and 69-26 (5 samples) assayed from 0.13 g/t PGM to 1.80 g/t PGM
and 0.31 g/t PGM to 1.81 g/t PGM respectively. The lower values were generally
unmineralized ultramafic above the mineralized peridotite and pyroxenite.

Results from Other Mineralized Areas

The assay values received for the surface grab samples and the drill core from the
Cominga, Valliant Lake, Mequillon Lake North and Mesamax showing areas
confirm the presence of significant (1 g/t to greater than 15 g/t) PGM
mineralization within disseminated to rarely massive chalcopyrite pyrrohotite
pentlandite mineralization well distant for the Expo-Ungava Deposit:



Dr. Mungall’s sample results are understood to show values in excess of 1 g/t PGM
at four different locations where Ni-Cu mineralization was identified 30 years ago.
None of the showings had previously been evaluated for their PGM potential. Most

of the significant PGM assay values occur with copper and nickel values less than
1% each.

The highest PGM value however, over 15 g/t PGM, was obtained from a split core
drill hole sample from the Mesamax showing containing 0.25% nickel and 2.8%
copper. The samples of drill core and surface exposure are all comprised of only
disseminated chalcopyrite and pyrrhotite, except for two drill hole samples of
massive sulfide. The massive sulfide material did not contain the highest PGM
values.

At the Cominga Ni-Cu showing, 3 km to the west of the Expo-Ungava Deposit,
two samples of historic diamond drill core assayed 1.44 g/t and 1.06 g/t PGM. The
latter sample was described as massive sulfide. Only small pieces of diamond drill
core were assayed. The hole from which the samples were taken was not one of the
better mineralized drill intersections in the showing area. ’

At the Mequillon Lake North area, 15 samples from the Ni-Cu showing were
analyzed. One sample assayed 1.88 g/t PGM and 7 of the samples assayed > 1 g/t
PGM. Only one sample assayed less than 0.5 g/t PGM.

Samples from the Mequi]lbn West Ni-Cu showing (3 samples), Square Lake Ni-Cu
showing (3 samples) and Kehoe Lake Ni-Cu showing (4 samples) did not contain
any values greater than 1 g/t PGM, although some samples did contain >0.5 g/t
PGM.

The only showing to the east of the Expo-Ungava Deposit assayed, the Mesamax
Ni-Cu showing, returned consistently significant PGM values (> 1 g/t PGM). All
but one of the nine samples assayed greater than 1 g/t PGM and 5 of the 9 samples
assayed between 2.70 and 4.87 g/t PGM. The samples were collected from three
locations along the ultramafic body, approximately 10 km to the east of the Expo-
Ungava Deposit. Previous diamond drilling in the area intersected disseminated
chalcopyrite and pyrrhotite mineralization however none of the mineralization was
assayed for PGM mineralization. Dr. Mungall assayed 5 core samples from one of
the available holes (M-70-22) with the following PGM results: at 8.5m — 1.89 gft,
at9m - 1.53 g/t, at 12.5 m — 0.90 g/t (trace sulfides), at 18.3 m - > 15 g/t, and at
41.76 m — 1.44 g/t. Samples were also assayed for nickel (Ni) and copper (Cu). The
results from the diamond drill core and surface showings vary from trace to more
than several percent with the general range being approximately 0.5% nickel and
0.75% copper. The nickel and copper results are comparable to those reported from
the showing historically.



CRI reports it is continuing its summer field programs that include geological
mapping, prospecting, core re-sampling and geophysical surveying on the Property.

CRI further reports that diamond drilling of certain exploration targets at some
distance from the Expo-Ungava Deposit, will commence over the next 10 days.

Finally, CRI confirmed that the drill core and rock samples were assayed at the
Geoscience Labs of the Ontario Geological Survey. Platinum palladium and gold
values were determined by standard fire assay with ICP-MS finish while the nickel

and copper values were determined by aqua regia total digestion method with 1CP-
OES finish.

The President, Glen Erikson, may be contacted at (416) 897-5511 for follow—up.
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UNGAVA MINERALS CORP.
Unit 1, 240 Brunel Road
Mississanga, Ontario
L4Z 1T5
20 July 2001
PRESS RELEASE
FOR IMMEDIATE RELEASE

MOVE PLATINUM -PALLADIUM ASSAY RESULTS FROM EXPO-UNGAVA CORE

Further to the Company’s Press Release dated 3 July, 2001, Canadian Royalties Inc.
“CRI” has announced further assay results from core drilled in 1997 on the Expo-Ungava
zone as holes EX97-01, 02, and 03, as well as assay results obtained from core from
EX97-04 drilled 400 ft (121.9 meters) east of EX97-03. The assay values obtained from
EX97-01, 02, and 03 were from sample pulps bearing disseminated sulphide
mineralization above and below the zones for which platinum and palladium values were
previously reported.

In his review, Qualified Person, Bruce Durham (Vice-President, Exploration of CRI),

reported in part as follows:

Sample pulps from diamond drill hole #4 (#EX97-04) in the Expo-Ungava copper nickel
deposit located on Line 16+00 East @ 2+50 South [1200 feet (365 meters) east of hole
EX97-01 and drilled at —90 degrees, were tested for nickelcopper -PGM’s and returned
weighted average assays from 65.37 meters to 112.3 meters of 0.235 g/t platinum, 0.946
g/t palladium, (1.181 g/t platinum + palladium), 0.69% copper and 0.64% nickel over a
core length (true thickness) of 46.89 meters. 29 of the 32 sample intervals contained more
than 0.5 g/t PGMs. '

Taking - account of more recent assaying of core from EX-97-01, 02, and 03, the
mineralized sections of all 4 dnill hole cores are now calculated as follows:

Drill From To Interval Platinum | Palladium | Platinum+ | Copper | Nickel
Hole: _ Palladium
| (meter) | (meter) | (meter) gt g/t g/t % %
EX97-01 41.55 81.07 39.52 ] 0.28 1.50 1.78 0.70 0.70
EX97-02 49.75 96.74 46.99 0.248 0.994 1.24 0.66 . 0.60
EX97-03 4781 1124 64.57 0.373 1.517 1.89 067 4§ 038
EX97-04 65.37 112.3 46.93 0.235 0.546 1.181 0.69 0.64

82-4436



The results from hole #EX07-04 extend the known strike length of significant widespread
PGM values an additional 400 feet (121.9 meters) east. The additional assay results from
hole #EX97-01, 02, and 03 together with the new results from hole #EX97-04 indicate
that the thickness of the PGM values varies from 39.52 meters to as much as 64.57
meters along the 1200 feet (365.8 meter) interval for which assay results have been
received. The additional assays indicate that the thickness of the PGM mineralization is
much greater than originally reported. The thickness of mineralization hole #EX97-01
increased from 26.15 meters to 39.52 meters (51%); the thickness of mineralization in
hole #EX97-02 increased from 17.69 meters to 46.99 meters (166%); and the thickness of
mineralization in hole #EX97-03 increased from 49.55 meters to 64.57 meters (30%).

The PGM mineralization discovered to date appears to correlate directly with increased
copper and nickel mineralization. The sulphide mineralization is virtually flat lying and
would be amenable to open pit mining. Copper nickel mineralization is known to extend
farther east and west along strike from the 1200 feet (365.8 meter) interval for which
assay values are given in this Press Release. '

Mr. Durham reported that the drill core pulp samples were assayed at Les Laboratories
XRAL of Rouyn-Noranda, Québec. Platinum and palladium values were determined by
standard fire assay with DCP finish while the nickel and copper values were determined

by gravimetric, total digestion method with AA finish.
CRI further reported that is completing logistical planning for the 2001 field program on
the property, part of which will include a more thorough program of assaying available
diamond dnill core for platinum and palladium content.

The Company’s shares do not currently trade on any exchange.

The President, Glen Erikson, may be contacted at (416) 897-5511 for follow-up.
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3 July 2001

PRESS RELEASE

FOR IMMEDIATE RELEASE

CANADIAN ROYALTIES INC. REPORTS WIDESPREAD PLATINUM AND
PALLADIUM VALUES IN EXPO UNGAVA CORE

Ungava Minerals Corp., the Company, has learned that Canadian Royaltles Inc.

(CZZ-CDNX) on June 20" 2001, reported that it had assayed core obtained from
the 1997-drilling program on the Expo Ungava Zone for platinum and palladmm

In 1997, drilling had been conducted on the Company’s property by a third party
that had the right, under certain conditions, to obtain a majority interest in the
property. The third party did net assay its drill core for platinum and palladium‘
and subsequently defaulted under the option agreement.

Canadian Royalties Inc. now holds an option, under certain conditions, to acquire
an 80% interest in the company’s Ungava Trough property. The Company is to be

: fully carried until a bankable feasibility study supporting construction of a mine on
5 the property is delivered to the company.

In related news, changes in Québec’s mining law have allowed the Company. to
expand by 20% the acreage of its property formerly known as permit 970, which
hosts the Expo Ungava Zone within its 35 km length

The Expo Ungava Zone copper-nickel deposit is located 15 km south of the Ragian

Mine, a significant nickel, copper, platinum and palladium producing mine in the
Ungava Trough, Québec, operated by Falconbridge Limited.

T Canadian Roya]tie's Inc. reported that a qualified person, Bruce Durham (Vice
President, Exploration of Canadian Royalties Inc.), reported as follows:

R A TR

Hole EX 97-1, located on line 4+00E and drilled at -90 degrees, returned weighted
average assay values of 0.36 g/t platinum (Pt), 1.99 g/t palladium (Pd), 2.35 g/t
platinum plus palladium, 0.7% copper, and 0.71% nickel over a core length (true
thickness) of 26.15 m at the base of the ultramafic body. Out of the 19 sample
intervals, all but three assayed 1 g/t platinum plus palladium (PGM). Within this

e et e SN
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interval, near the base of the ultramafic body, a 6.04 m interval from 75.03 m to
81.07 m assayed 0.47 g/t Pt and 3.81 g/t Pd-(4.28 g/t PGM).

Hole EX 97-2, located on line 9+00E, 500 feet (152 m) east of hole, assayed 0.38 g/t
platinum, 1.66 g/t palladium (2.04 g/t PGM), 0.55% copper, and 0.91% nickel over a
core length of 17.6 m. The hole was drilled at 90 degrees and represents true
thickness since the deposit is essentially lying flat. All but one of the twelve sample
intervals assayed more than 1 g/t PGM.

Hole EX 97-3, located on line 12+00E, 800 feet (244 m) east of hole 1, assayed 0.42
g/t platinum, 1.73 g/t palladium (2.15 g/t PGM), 0.75% copper and 0.66% nickel
over a core length (true thickness) of 49.55 m. The hole was drilled at —-90 degrees
and represents a true thickness.

Within this interval all but five of the 34 sample intervals assayed more than 1 g/t
PGM and a 14.56 m interval of the hole from 62.3 m to 76.8 m assayed 0.51 g/t Pt
and 2.25 g/t Pd (2.75 g/t PGM).

The B-Q diameter drill holes, completed in 1997 by a former operator, were assayed
for copper, nickel and cobalt at the time of drilling but were not assayed for
platinum or palladium. Since the conclusion of the diamond-drilling program the
assayed pulps were held in storage by the geological consulting firm Consulting Inc.

- of Montreal, whose diligence and cooperation is gratefully acknowledged.

The drill‘core pulp samples were assayed at Les Laboratories XRAL of Rouyn-

- Noranda, Québec. Platinum and palladium values were determined by standard

fire assays with DCP finish while the nickel-copper or values were determined by
gravimetric total dngestlom method with AA finish.

The three diamond drill holes were drilled in the key central portion of the Expo
Ungava Zone deposit, an ultramafic-hosted copper nickel sulphide deposit. From
the time of its discovery until 1969, some 31,000 feet of diamond drilling was carried
out in the vicinity of the deposit. In 1969, AMAX Exploration Ltd. calculated
proven and possible resources of 19,053,450 tons grading 0.464% nickel and 0.506%
copper (see Québec Assessment file # GM-26102) with a stripping ration of 3:1.
Within the calculated tonnage AMAX calculated proven and probable resources of
4,244,000 tons grading 0.75% nickel and 0.85% copper with a stripping ratio 2.75:1."
The deposit is essentially flat lying and the outlined resources extend from surface to
a depth of approximately 140 m.

While platinum, palladium and cobalt were found to occur in limited preliminary
metallurgical test samples, no quantitative analyses were completed on the split core
assay intervals in 1997. Only copper and nickel contents were determined.

The three diamond drill holes reported above were part of a six-hole diamond drill
program completed in the vicinity of the Expo Ungava Zone deposit in 1997. Four of




the holes intersect the sulphide deposit. Additional assay results are pendling for
hold 974. :

Canadian Royalties Inc. reported as well that it is the process of preparing for a
summer field program on the property, part of which will include a more thorough
program of assaying available diamond drill core for platinum palladium content.

Glen Erikson, the President of the Company said, “We are very gratified to learn of
the PGM values found on the Ungava Property. It looks the ten-year struggle to
hang onto the property and see is explored may end well. Tenacity and luck may

once again deliver the prize.”

The Company’s shares currently do not trade on any exchange.

The President may be contacted at (416) 897-5511 for follow-up.
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4 September 2001 _ o
PRESS RELEASE s
FOR IMMEDIATE RELEASE

MORE IMPORTANT PGM VALUES OBTAINED FROM THE COMPANY’S
UNGAVA PROPERTY.

The Company learned on August 30, 2001 that Canadian Royalties Inc. “CRI”, its joint venture

partner, had new important PGM results from the Property and issued a Press Release dated 30
August 2001.

CRI reported that in its August 13", 2001 Release, the discovery of significant PGM
mineralization in the Mesamax area based on assay results of limited surface grab samples and
selected core samples derived from historic (1970) diamond drill hole M70-22. The historic drill
holes from the Mesamax Nickel Copper Showing were located during the diamond drill core
sampling and verification program currently underway on the Expo Ungava deposit, which is
situated approximately 10 km west of the Mesamax Area.

CRI reported yesterday that the new results from historic diamond drill hole M70-25 include
numerous consecutive 1.52 m core intervals assaying from 3.0 to 6.16 g/t PGM. Hole M70-25,
located 168 m north of hole M70-22, intersected a broad zone of nickel-copper mineralization
that assayed 0.69% nickel and 0.94% copper {in 1970) over a core length of 34.7 m in the
interval from approximately 12.5 m to 47.2 m. No assaying was completed for other metals at
that time.
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Some of the drill core from diamond drill hole M70-25 was not located (3.05 m representing
approximately 9% of the total interval assayed). However, most of the mineralized intercept was
retrieved and assayed for PGM’s. CRI was therefore reluctant to calculate composite PGM
values for the mineralized intercept due to the 3.05 m of missing or slumped core. .
Notwithstanding the missing core, a total of 23 consecutive, mostly 1.52 m (5 foot). core samples
retrieved and assayed for PGM from the interval, (starting at 10.9 m and extending to 47.2 m)
returned PGM assay values between 3.0 g/t and 6.16 g/t. 13 of the 23 consecutive samples
assayed more than 4 g/t PGM. Nickel and copper values are not yet available.

CRI advised that additional results will be released as they become available. All assaying is
being completed at Les Laboratories XRAL of Rouyn-Noranda, Québec. Platinum and
palladium values were determined by standard fire assay with DCP finish while the nickel and
copper values are being determined by gravimetric, total digestion method with AA finish.

Glen Erikson, President of the Company may be contacted at (416) 897-5511.
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UNGAVA MINERALS CORP.

Box 485
Port Credit Postal Station
Mississauga, Ontario LSG 4M2

5 October 2001

PRESS RELEASE
FOR IMMEDIATE RELEASE

MORE PGM VALUES OBTAINED FROM NEW DRILLING ON UNGAVA
TROUGH PROPERTY. '

Canadian Royalties Inc. “CRI” has recently published a Press Release announcing significant
PGM values assayed from drill core recently drilled in the vicinity of historic drill holes M 70-
20, M 70-22 and M 70-25 previously drilled in the Mesamax area of the Company’s property. .
Readers are directed to CRI’s Press Release dated 20 September 2001 for full details.

Glen Erikson, President of Ungava Minerals Corp. may be contacted at (416) 897-5511 for
follow-up.
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MATERIAL CHANGE REPORT
Securities Act

REPORTING ISSUER

Ungava Minerals Corp., Box 185 Port Credit Postal Station, Ontario
DATES OF MATERJAL CHANGE

30 August 2001

PUBLICATION OF THE MATERIAL CHANGE

Press Release dated 4 September 2001released at Toronto, Ontario
4 Septernber 2001 for publication across Canada.

SUMMARY OF MATERIAL CHANGE

See copy of Press Release attached.

FULL DESCRIPITON OF MATERIAL CHANGE

See copy of Press Release attached which describes the material change.

REPORT FILED ON A CONFIDENTIAL BASIS

Not applicable

OMITTED INFORMATION

Not applicable

SENIOR OFFICERS

Inquiries may be directed to Glen Erikson, President and CEO of the
Company, (416) 897-5511 '

STATEMENT OF SENIOR OFFICER

The foregoing accurately discloses the material changes referred to herein.

Toronto, Ontario
6 September 2001

“Glen Erikson”
GLEN ERIKSON

82-4436



"UNGAVA MINERALS CORP.

4 September 2001

PRESS RELEASE
FOR IMMEDIATE RELEASE

MORE IMPORTANT PGM VALUES OBTAINED FROM THE
COMPANY’S UNGAVA PROPERTY.

The Company learned on August 30, 2001 that Canadian Royalties Inc. “CRI”, its joint
venture partner, had new important PGM results from the Property and issued a Press
Release dated 30 August 2001.

CRI reported that in its August 13", 2001 Release, the discovery of significant PGM
mineralization in the Mesamax area based on assay results of limited surface grab
samples and selected core samples derived from historic (1970) diamond drill hole M70-
22. The historic drill holes from the Mesamax Nickel Copper Showing were located
during the diamond drill core sampling and verification program currently underway on
the Expo Ungava deposit, which is situated approximately 10 km west of the Mesamax
Area.

CRI reported yesterday that the new results from historic diamond drill hole M70-25
include numerous consecutive 1.52 m core intervals assaying from 3.0 to 6.16 g/t PGM.
Hole M70-25, located 168 m north of hole M70-22, intersected a broad zone of nickel-
copper mineralization that assayed 0.69% nickel and 0.94% copper (in 1970) over a core
length of 34.7 m in the interval from approximately 12.5 m to 47.2 m. No assaying was
completed for other metals at that time.

Some of the dnll core from diamond drill hole -M70-25 was not located (3.05 m
representing approximately 9% of the total interval assayed). However, most of the
mineralized intercept was retrieved and assayed for PGM’s. CRI was therefore reluctant
to calculate composite PGM values for the mineralized intercept due to the 3.05 m of
missing or slumped core. Notwithstanding the missing core, a total of 23 consecutive,
mostly 1.52 m (5 foot) core samples retrieved and assayed for PGM from the interval,
(starting at 10.9 m and extending to 47.2 m) returned PGM assay values between 3.0 g/t
and 6.16 g/t. 13 of the 23 consecutive samples assayed more than 4 g/t PGM. Nickel and
copper values are not yet available.

CRI advised that additional results will be released as they become available. All.
assaying is being completed at Les Laboratories XRAL of Rouyn-Noranda, Québec.
Platinum and palladium values were determined by standard fire assay with DCP finish



while the nickel and copper values are being determined by gravimetric, total digestion
method with AA finish.

Glen Erikson, President of the Company may be contacted at (416) 897-5511.
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MATERIAL CHANGE REPORT
Securities Act

ITEM 1 REPORTING ISSUER
Ungava Minerals Corp., Box 1835, Port Credit Postal Station, Ontario A
ITEM 2 DATES OF MATERIAL CHANGE ﬂi
13 August 2001 - 2
ITEM 3 PUBLICATION OF THE MATERIAL CHANGE

Press Release dated 14 August 2001 released at Toronto, Ontario
14 August 2001 for publication across Canada.

ITEM 4 SUMMARY OF MATERIAL CHANGE

See copy of Press Release attached.

ITEM S FULL DESCRIPITON OF MATERIAL CHANGE

See copy of Press Release attached which describes the material change.

ITEM 6 REPORT FILED ON A CONFIDENTIAL BASIS
Not applicable |
ITEM 7 OMITTED INFORMATION

Not applicable

ITEM 8 SENIOR OFFICERS -

Inquiries may be directed to Glen Erikson, President and CEO of the
Company, (416) 897-5511

ITEM 9 STATEMENT OF SENIOR OFFICER-

- ' The foregoing accurately discloses the material changes referred to herein.

Toronto, Ontario
6 September 2001

“Glen E.rikson”
GLEN ERIKSON

82-4436



UNGAVA MINERALS CORP.

Unit 1, 240 Brunel Road
Mississauga, Ontario
L4Z 1TS
14 August 2001
PRESS RELEASE
FOR IMMEDIATE RELEASE

- NEW PLATINUM-PALLADIUM DISCOVERIES MADE ON UNGAVA
PROPERTY

The Company is pleased to advise that Canadian Royalties vlnc. “CRI” yesterday
published results of new sampling from the Expo-Ungava Deposit zone as well as
sampling from locations distributed over 32 km of the Property.

Thé following information is selected from the CRI Release.
Expo-Ungava Deposit Results

The 81 drill core samples analyzed by Dr. Mungall were collected from four
diamond drill holes within the limits of the Deposit. Assays of the remaining half
of split core from hole 68-2 (9 samples), and hole 69-26 (5 samples), and check
assays of split core pieces from hole EX-97-02 and Ex-97-04 provide independent
verification of the presence of widespread significant PGM mineralization within
the Expo-Ungava Deposit. The assay values reported by Dr. Mungall are
comparable to those recently released by Canadian Royalties for holes EX-97-02
and EX-97-04 Dr. Mungall sampled ultramafic material from above the
mineralized ultramafic through to the bottom of holes EX-97-02 and EX-97-04.
PGM values obtained from each of the two holes ranged from background to more
than 3 g/t. Limited sampling in two other holes from the Expo-Ungava Deposit, 68-
2 (9 samples) and 69-26 (5 samples) assayed from 0.13 g/t PGM to 1.80 g/t PGM
and 0.31 g/t PGM to 1.81 g/t PGM respectively. The lower values were generally
unmineralized ultramafic above the mineralized peridotite and pyroxenite.

Results from Other Mineralized Areas

The assay values received for the surface grab samples and the drill core from the
Cominga, Valliant Lake, Mequillon Lake North and Mesamax showing areas
confirm the presence of significant (1 g/t to greater than 15 g/t) PGM
mineralization within disseminated to rarely massive chalcopyrite pyrrohotite
pentlandite mineralization well distant for the Expo-Ungava Deposit.



Dr. Mungall’s sample results are understood to show values in excess of 1 g/t PGM
at four different locations where Ni-Cu mineralization was identified 30 years ago.
None-of the showings had previously been evaluated for their PGM potential. Most

of the significant PGM assay values occur with copper and nickel values less than
1% each.

The highest PGM value however, over 15 g/t PGM, was obtained from a split core
drill hole sample from the Mesamax showing containing 0.25% nickel and 2.8%
copper. The samples of drill core and surface exposure are all comprised of only
disseminated chalcopyrite and pyrrhotite, except for two drill hole samples of
massive sulfide. The massive sulfide material did not contain the highest PGM
values. ' '

At the Cominga Ni-Cu showing, 3 km to the west of the Expo-Ungava Deposit,
two samples of historic diamond drill core assayed 1.44 g/t and 1.06 g/t PGM. The
latter sample was described as massive sulfide. Only small pieces of diamond drill
core were assayed. The hole from which the samples were taken was not one of the
better mineralized drill intersections in the showing area.

. At the Mequillon Lake North area, 15 samples from the Ni-Cu showing were
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analyzed. One sample assayed 1.88 g/t PGM and 7 of the samples assayed > 1 g/t
PGM. Only one sample assayed less than 0.5 g/t PGM.

Samples from the Mequillon West Ni-Cu showing (3 samples), Square Lake Ni-Cu
showing (3 samples) and Kehoe Lake Ni-Cu showing (4 samples) did not contain

any values greater than 1 g/t PGM, although some samples did contain >0.5 g/t

PGM.

The only showing to the east of the Expo-Ungava Deposit assayed, the Mesamax
Ni-Cu showing, returned consistently significant PGM values (> 1 g/t PGM). All
but one of the nine samples assayed greater than 1 g/t PGM and 5 of the 9 samples
assayed between 2.70 and 4.87 g/t PGM. The samples were collected from three
locations along the ultramafic body, approximately 10 km to the east 6f the Expo-
Ungava Deposit. Previous diamond drilling in the area intersected disseminated
chalcopyrite and pyrrhotite mineralization however none of the mineralization was
assayed for PGM mineralization. Dr. Mungall assayed 5 core samples from one of
the available holes (M-70-22) with the following PGM results: at 8.5m — 1.89 g/t,
at 9m - 1.53 g/t, at 12.5 m — 0.90 g/t (trace sulfides), at 18.3 m - > 15 g/t, and at
41.76 m — 1.44 g/t. Samples were also assayed for nickel (Ni) and copper {Cu). The
results from the diamond drill core and surface showings vary from trace to more
than several percent with the general range being approximately 0.5% nickel and
0.75% copper. The nickel and copper results are comparable to those reported from
the showing histerically.



CRI reports it is continuing its summer field programs that include geological
mapping, prospecting, core re-sampling and geophysical surveying on the Property.

CRI further reports that diamond drilling of certain exploration targets at some
distance from the Expo-Ungava Deposit, will commence over the next 10 days.

Finally, CRI confirmed that the drill core and rock samples were assayed at the
Geoscience Labs of the Ontario Geological Survey. Platinum palladium and -gold
values were determined by standard fire assay with ICP-MS finish while the nickel

and copper values were determined by aqua regia total digestion method with ICP-
OES finish. ‘

The President, Glen Erikson, may be contacted at (416) 897-5511 for follow—up.
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MATERIAL CHANGE REPORT
Securities Act

REPORTING ISSUER

Ungava Minerals Corp., Box 185, Port Credit Postal Station, Ontario

DATES OF MATERIAL CHANGE

19 July 2001

PUBLICATION OF THE MATERIAL CHANGE

Press Release dated 20 July 2001 released at Toronto, Ontario
20 July 2001 for publication across Canada.

SUMMARY OF MATERIAL CHANGE

See copy of Press Release attached.

- FULL DESCRIPITON OF MATERIAL CHANGE

See copy of Press Release attached which describes the material change.

REPORT FILED ON A CONFIDENTIAL BASIS

Not applicable

OMITTED INFORMATION

Not applicable

SENIOR OFFICERS

Inquiries may be directed to Glen Erikson, President and CEO of the
Company, (416) 897-5511

STATEMENT OF SENJOR OFFICER

The foregoing accurately discloses the material changes referred to herein.

Toronto, Ontario
6 September 2001

“Glen Erikson”
GLEN ERIKSON

82-4436



UNGAVA MINERALS CORP.
Unit 1, 240 Brunel Road
Mississauga, Ontario
L4Z 1T5

20 July 2001

PRESS RELEASE
FOR IMMEDIATE RELEASE

MOVE PLATINUM-PALLADIUM ASSAY RESULTS FROM EXPO-UNGAVA CORE

Further to the Company’s Press Release dated 3 July, 2001, Canadian Royalties Inc.
“CRI” has announced further assay results from core drilled in 1997 on the Expo-Ungava
zone as holes EX97-01, 02, and 03, as well as assay results obtained from core from
EX97-04 drilled 400 ft (121.9 meters) east of EX97-03. The assay values obtained from
EX97-01, 02, and 03 were from sample pulps bearing disseminated sulphide
mineralization above and below the zones for which platinum and palladium values were
previously reported.

In his review, Qualified Person, Bruce Durham (Vice-President, Exploration of CRI),
reported in part as follows:

Sample pulps from diamond drill hole #4 (#EX97-04) in the Expo-Ungava copper nickel
deposit located on Line 16+00 East @ 2+50 South [1200 feet (365 meters) east of hole
EX97-01 and drilled at —90 degrees, were tested for nickel-copper -PGM’s and returned
weighted average assays from 65.37 meters to 112.3 meters of 0.235 g/t platinum, 0.946
g/t palladium, (1.181 g/t platinum + palladium), 0.69% copper and 0.64% nickel over a
core length (true thickness) of 46.89 meters. 29 of the 32 sample intervals contained more

than 0.5 g/t PGMs. ‘

Taking account of more recent assaying of core from EX-97-01, 02, and 03, the -
mineralized sections of all 4 drill hole cores are now calculated as follows:

Drill From To Interval Platinum Palladium | Platinum+ | Copper | Nickel
Hole: | Palladium
(meter) | (meter) | (meter) g/t g/t g/t % %

1 EX97-01 41.55 81.07 39.52 0.28 1.50 1.78 0.70 0.70
EX97-02 49.75 96.74 46.99 0.248 0.994 1.24 0.66 0.60
EX97-03 47.81 1124 64.57 0.373 1.517 1.89 0.67 0.58
EX97-04 65.37 1123 46.93 0.235 0.946 1.18} 0.69 0.64




e

The results from hole #£X07-04 extend the known strike length of significant widespread
PGM values an additional 400 feet (121.9 meters) east. The additional assay results from
hole #EX97-01, 02, and 03 together with the new results from hole #EX97-04 indicate
that the thickness of the PGM values varies from 39.52 meters to as much as 64.57
meters along the 1200 feet (365.8 meter) interval for which assay results have been
received. The additional assays indicate that the thickness of the PGM mineralization is
much greater than originally reported. The thickness of mineralization hole #£X97-01
increased from 26.15 meters to 39.52 meters (51%); the thickness of mineralization in
hole #EX97-02 increased from 17.69 meters to 46.99 meters (166%); and the thickness of
mineralization in hole #EX97-03 increased from 49.55 meters to 64.57 meters (30%).

The PGM mineralization discovered to date appears to correlate directly with increased
copper and nickel mineralization. The sulphide mineralization is virtually flat lying and
would be amenable to open pit mining. Copper nickel mineralization is known to extend
farther east and west along strike from the 1200 feet (365.8 meter) interval for which
assay values are given in this Press Release.

Mr. Durham reported that the drill core pulp samples were assayed at Les Laboratories
XRAL of Rouyn-Noranda, Québec. Platinum and palladium values were determined by
standard fire assay with DCP finish while the nickel and copper values were determined
by gravimetric, total digestion method with AA finish.

CRI further reported that is completing logistical planning for the 2001 field program on
the property, part of which will include a more thorough program of assaying available
diamond drill core for platinum and palladium content.

The Company’s shares do not currently trade on any exchange.

The President, Glen Erikson, may be contacted at (416) 897-5511 for follow-up.
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UNGAVA MINERALS CORP. 2,
CONSOLIDATED INTERIM BALANCE SHEETS - AUGUST 31, 2001
(with comparative figures for the year ended November 30, 2000) -
UNAUDITED - SEE NOTICE TO READER _—
2001 2000
ASSETS
Current A
Marketable securities _ S - $ 429
Capital assets (Note 3) A ' 44,354 51,851
Mineral resource properties (Note 4) . : 17,301 17,301
$__ 61,655 $___£9581
LIABILITIES
Current:
Accounts payable and accrued liabilities $__198,174 $___ 124209
SHAREHOLDERS' EQUITY (DEFICIENCY)
Capital stock (Note 5) | ' 3,702,744 3,702,744
Deficit (3,839,263) —3,757,372)
—(136,519) — (54,628)
S__ 61,655  $__ 69581

See the accompanying notes
Page 1 of 5



UNGAVA MINERALS CORP.

CONSOLIDATED INTERIM STATEMENTS OF OPERATIONS

NINE MONTHS ENDED AUGUST 31, 2001

(With comparative figures for nine months ended August 31, 2000)

UNAUDITED - SEE NOTICE TO READER

Current YTD
Quarter 2001 2000
Revenue: - :
Gain on sale of marketable securities $ - $ 5,106 §___ 228936
Expenses: _
Depreciation expense 2,499 7,497 . 9,808
Operating, administrative and general 26,800 79,500 83,100
—29,299 — 86,997 —22,908
Net income (loss) for the period before undemoted item (29,299) (81,891) 136,028
Write down of mineral resource properties and
exploration expenditures - - - _ 1,306,535
Net loss for the period $_(29,299) $__(81,891) $_(1,170,507)
Loss per share $__- $__- $_0.06
NOTICE TO READER

We have compiled the accompanying consolidated interim financial statements of Ungava Minerals Corp. consisting
of the interim consolidated balance sheet at August 31, 2001 and the interim consolidated statements of operations,
deficit and cash flows for the nine months then ended based on information provided by management. We have not
audited, reviewed or otherwise attempted to verify the accuracy or completeness of this information. Readers are
cautioned these interim consolidated financial statements may not be appropriate for their purposes.

" Toronto, Ontario
November 2, 2001

Wasserman Ramsay
Chartered Accountants

See the accompanying notes
Page 2 of 5



UNGAVA MINERALS CORP.
CONSOLIDATED INTERIM STATEMENTS OF DEFICIT

NINE MONTHS ENDED AUGUST 31, 2001
(With comparative figures for nine months ended August 31, 2000)

UNAUDITED - SEE NOTICE TO READER

2001 2000
Deficit, beginning of period $(3,757,372) $ (2547,112)
Net loss for the period (81,891) (1,170,507)
Deficit, end of period : $(3.839.263) $_(3.717.619)

CONSOLIDATED INTERIM STATEMENTS OF CASH FLOWS

NINE MONTHS ENDED AUGUST 31,2001
(With comparative figures for nine months ended August 31, 2000)

UNAUDITED - SEE NOTICE TO READER

Current YTD )
Quarter 2001 2000

Cash provided by (used in) the following activities:

Operations: ' »
Net loss for the peniod $ (29,299) $ (81,891) §$ (1,170,507)
Add: Items not involving an outlay of cash . .
Gain on sale of marketable secunities - (5,106) (228,936)
Write down of mineral resource properties ‘
and exploration expenditures - - 1,300,535
Depreciation 2,499 7,497 9,308
Net change in non-cash working capital items 26,800 73,965 (221.618)
Investing:
Proceeds from sale of marketable securities - 5,538 304,718
Net change in cash during and end of the period h - $ - $ -

See the accompanying notes
Page 3 of 5



‘ UNGAVA MINERALS CORP.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NINE MONTHS ENDED AUGUST 31, 2001

UNAUDITED - SEE NOTICE TO READER

1. Description of business and status of eperations:

The consolidated financial statements of the Company includes the accounts of its wholly-owned subsidiaries Ungava
Minerals Exploration Inc., Ungava Capital Inc. North American Titanium Inc. and 1222256 Ontario Inc.

The Company is in the process-of exploring its mineral resource properties and has not yet determined whether these
properties contain mineral reserves that are economically recoverable. The continued operations of the Company and the
recoverability of the amount shown for mineral resource properties is dependent upon the existence of economically
recoverable reserves, confirmation of the Company's ownership interest in the claims, the ability of the Company to obtain
necessary financing to complete the development, and upon future profitable production therefrom.

2. Summary of significant accounting policies:
(1) Investments:
Investments in marketable securities are carried at the lower of cost and market.
(fi) Mining interests and deferred exploration expenditures:

The Company is in the exploration stage and does not derive any income from its mining operations. It is the Company's
policy to defer expenditures related to the exploration and development of its mining properties (including direct
administrative expenditures, if any) until such time as they are brought into production or are deemed economically
unfeasible. Upon commencement of commercial production, the cost of acquiring the mining property and all related
deferred exploration and development expenditures will be amortized on a unit of production basis.

(i11) Capital assets:
Capital assets are recorded at cost and are depreciated at the following rates:

Automotive equipment  30% declining balance
Furniture and fixtures 20% declining balance
Computer equipment 30% declining balance

(iv) Use of estimates

LA Lo

The preparation of financial statements in conformity with generally accepted accounting principles requires management to
make estimates and assumptions that affect the reported amount of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial statements and the reported amount of revenues and expenses during the period.
Actual results may differ from those estimates.

I SR

(v) Financial instruments:

The Company's financial instruments recognized in the balance sheet consists of amounts receivable, marketable securities
- and accounts payable and accrued liabilities. The fair value of these financial instruments approximate their carrying value
due to the short maturity or current market rate associated with these instruments.
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vi) Stock-based compensation plan:

The Company has a stock based compensation plan for directors, officers, employees, and consultants. No
compensation expense is recognized for these plans when stock or stock options are issued to directors, officers,
employees, and consultants. Any consideration paid by the directors, officers, employees, and consultants is credited to
share capital.
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UNGAVA MINERALS CORP.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NINE MONTHS ENDED AUGUST 31, 2001

UNAUDITED - SEE NOTICE TO READER

3. Capital assets:

Accumulated Net Net
Cost Amortization 2001 2000
Automotive equipment $ 31,074 $ 24547 S 6,527 $ 8,420
Furniture and fixtures 80,323 _ 44,388 35,935 40,990
Computer 2quipment 9333 1441 _ 1,89 2441
$___120.730 $_ 76376 . $___ 44,354 $__ 51851
4. Mineral resource properties:
2001 2000
(a) 100% working interest in mineral rights to approximately b 17,301 $ 17,301

170 sq. km. of land located in the Ungava area of Ruperts Land,
Province of Quebec [See notes below]

Pursuant to an agreement dated January 20, 1995, the Company's acquired, a 100% working interest in mineral rights in the
Ungava area of Rupents Land, Quebec, valued at $500,000. During the current year this property was written down to a
nominal amount. This write down occurred prior to the agreement with Canadian Royalties Inc.

The company entered into a Option and Joint Venture Agreement with Canadian Royalties Inc. ("Canadian") under which
Canadian may eam a 80% interest in the Company's mining property in the Ungava area of Ruperts Land, Quebec. Canadian
will earn an 80% interest by incurring expenditures on the property in the amount of $1.75 Million over a 4 year period and
producing a bankable feasibility study relating to the building of a mine on the property. The Company's interest will be
subject to dilution for non contribution and if reduced to a 10% joint venture interest, will be automatically converted to a 1%
Net Smelter Returns Royalty. '

All properties of the Company are subject to a 2% net smelter returns royalty 1o Canadian Royalties Inc.

3. Capital stock:
Authorized:
Unlimited number of common shares

Issued and outstanding:

Number of shares Stated Value
Balance November 30, 2000 and 1999 and August 31, 2001 18,204,190 $ 3,702,744

No shares were issued during the period.

Page 5 of 5
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UNGAVA MINERALS CORP.

i ‘
CONSOLIDATED INTERIM BALANCE SHEETS - AUGUST 31, 2001
(with comparative figures for the year ended November 30, 2000)

UNAUDITED - SEE NOTICE TO READER

2001 2000
ASSETS
Current
Marketable securities $ - - 3 429
Capital assets 44,354 51,851
Mineral resource properties 17,301 17.301
$___61,655 $ 69,581
LIABILITIES
Current:
$__198,174 §___124200

Accounts payable and accrued liabilities

SHAREHOLDERS' EQUITY (DEFICIENCY)

Capital stock 3,702,744 3,702,744
Deficit (3,839,263) —(3.751372)
—(136,519) —(54,628)

S__61.655  S__60581

Page 1 of 3




UNGAVA MINERALS CORP.

CONSOLIDATED INTERIM STATEMENTS OF OPERATIONS

NINE MONTHS ENDED AUGUST 31, 2001
(With comparative figures for nine months ended August 31, 2000)

UNAUDITED - SEE NOTICE TO READER

Current YTD
Quarter 2001 2000
Revenue:
Gain on sale of marketable securities $ - $ 5,106 §__ 228,936
Expenses:
Depreciation expense 2,499 ' 7,497 9,808
': Operating, administrative and general 26,800 79,500 83,100
Net income (loss) for the period before undernoted item (29,299) (81,891) 136,028
Write down of mineral resource propc:rtiés and
exploration expenditures - - - - —1.306,535
Net loss for the period S__(29,299) S__(81.891)  $_(L170.507)
Loss per share $_- $__- $_0.06
NOTICE TO READER

We have compiled the accompanying consolidated interim financial statements of Ungava Minerals Corp. consisting
of the interim consolidated balance sheet at August 31, 2001 and the interim consolidated statements of operations,
deficit and cash flows for the nine months then ended based on information provided by management. We have not
audited, reviewed or otherwise attempted to verify the accuracy or completeness of this information. Readers are
cautioned these interim consolidated financial statements may not be appropriate for their purposes.

AR AT v

~Toronto, Ontario Wasserman Ramsay
November 2, 2001 Chartered Accountants
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2001 2000
Deficit, beginning of period $(3,757,372) § (2,547,112)
Net loss for the period (81.891) {1,170,507)
Deficit, end of period $(3,839,263) $_(3,717,619)
CONSOLIDATED INTERIM STATEMENTS OF CASH FLOWS
NINE MONTHS ENDED AUGUST 31, 2001
- (With comparative figures for nine months ended August 31, 2000)
UNAUDITED - SEE NOTICE TO READER
Current YTD
, ) Quarter 2001 2000
Cash provided by {used in) the following activities:
Operations: _
Net loss for the period $. (29,299) $ (81,891) $ (1,170,507)
Add: Items not involving an outlay of cash .
Gain on sale of marketable securities - (5,106) (228,936)
Write down of mineral resource properties
and exploration expenditures - - 1,306,535
Depreciation 2,499 7,497 9,808
Net change in non-cash working capital items 26,800 73,965 —(221,618)
- - __ (5535 __(304718)
Investing:

Proceeds from sale of marketable secunties -

UNGAVA MINERALS CORP.

CONSOLIDATED INTERIM STATEMENTS OF DEFICIT

NINE MONTHS ENDED AUGUST 31, 2001
(With comparative figures for nine months ended August 31, 2000)

UNAUDITED - SEE NOTICE TO READER

Net change in cash during and end of the peﬁod - h) -

5535 304.718

Page 3 of 3



UNGAVA MINERALS CORP.
Box 485
Port Credit Postal Station
Mississauga, Ontario LSG 4M2

10 April 2002

PRESS RELEASE
FOR IMMEDIATE RELEASE

UNGAVA MINERALS DECLARES CANADIAN ROYALTIES INC. IN
DEFAULT OF OPTION AND JOINT VENTURE AGREEMENT

Ungava Minerals Corp. (“UMC”) on April 7, 2002 sent notice to Canédian Royalties Inc.
(“CRI”) that CRI was in default of their option and joint venture Agreement dated as of
January 12, 2001, respecting UMC’s property in the Ungava Trough, Québec.

UMC has learned that part of what had been Permit 970, is now part of the Phoenix
Prospect and comprises the territory of the Mesamax NW grid and the TK grid and
discovery.

It has as yet not been decided what action will be taken by UMC, whether arbitration will
be called for as provided for in the Agreement with CRI or some other remedy. UMC
understands from CRI that it wishes to negotiate shortly to resolve this matter without
any recourse to arbitration or other legal remedy.

The Company President, Glen Erikson, may be contacted at (416) 897-5511 for follow
up. :

82-4436



Y7ot SN Rt

ke

B

S R E R TP

82-4436

-~ UNGAVA MINERALS CORP.

EY -5 2T (incorporated under the laws of Canada)

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
To be held on May 10, 2002

NOTICE 1S HEREBY GIVEN that the Annual and Special Meeting of Shareholders of Ungava Minerals Corp.
(the “Corporation™) will be held at Boardroom 103, Holiday Inn, 2125 North Sheridan Way, Mississauga, Ontario,
on Friday, the 10th day of May, 2002, at the hour of 4:30.0’clock in the afternoon (Toronto time) for the following
purposes:

1.

10.

1.

to receive and consider the audited financial statements of the Corporation for the fiscal years ended
November 30, 1997, 1998, 1999, 2000 and 2001 and the Reports of the auditors thereon.

to fix the number of directors of the Corporation at four (4);
to elect the directors of the Corporation;

to appoint Wasserman, Ramsay, Chartered Accountants, as auditors of the Corporation and to authorize the
directors to fix their remuneration; '

to consider and if deemed advisable, 1o pass, with or without variation, a resolution to approve the adoption
of a Shareholder Rights Plan for the Corporation, the details of which are described in the accompanying
management information circular;

to consider and, if thought appropriate, to pass a resolution in the form set out in the Management
Information Circular, with or without variation, authorizing the Corporétion to issue common shares to
settle debts of up to $1,000,000, or such other amount as permitted by securities regulatory authorities,
during the twelve month period following the date of the Meeting;

to consider and, if thought appropriate, to pass a resolution ratifying and confirming the creation and
issuance by the Board of Directors of the Corporation of 10,000,000 7%4% Cumulative Redeemable
Retractable Convertible Non-Voting Participating Preferred Shares, Series 1;

to consider and, if thought fit, to pass a resolution authorizing the board of directors of the Corporation to
proceed with certain private placement financings during the period ending one year from the -date of the

‘Meeting;

to consider, and if deemed advisable, to pass, with or without variation, a special resolution, as described in
the Management Information Circular, approving the amendment of the Articles of Incorporation of the
Corporation to change the name of the Corporation to “Ungava Resources Inc.” or such other name as may
be selected by the board of directors of the Corporation and as may be allowed by regulatory authorities;

‘to consider, and if deemed advisable, to pass, with or without variation, a special resolution, as described in

the Management Information Circular, to authorize the Corporation to amend its Articles of Incorporation
to consolidate all of the issued and outstanding common shares of the Corporation on the basis that cach
current common share outstanding before the consolidation shall be tonsolidated on the basis of between
five (5) and ten (10) common shares being exchanged for one (1) new common share after consolidation, as
may be determined by the directors of the Corporation;

to consider, and if deemed advisable, to pass, with or without variation, a special resolution, as described in

the Management Information Circular, authorizing the Corporation to change its domicile from Canada to
Bermuda;



12. to confirm without amendment, the enactment of a new By-Law No. 1 of the Corporation and confirm the
repeal of General By-Law No. 1A of the Corporation;

13. to consider and if thought fit, to pass, with or without variation, a resolution, as described in the
Management Information Circular, ratifying all prior acts of the directors and officers of the Corporation;
and

14. to transact such further or other business as may properly come before the Meeting or at any adjournment
thereof.

The details of the matters proposed to be put before the Meeting, including the texts of the respective resolutions
referred to above, are set forth in the Management Information Circular accompanying this Notice of Meetmg,
which are supplemental to and expressly made a part of this Notice of Meeting.

A form of Proxy, Management Information Circular and a return card for purposes of the Corporation’s supple-
mental mailing list accompany this Notice.

Shareholders of the Corporation who are unable to attend the Meeting in person are requested to complete, sign, date
and return the enclosed form of proxy in the enclosed envelope. In order to be valid and acted upon at the Meeting,
forms of proxy must be returned to Equity Transfer Services Inc., 120 Adelaide Street West, Suite 420, Toronto,
Ontario M5H 4C3. To be effective, the completed form of proxy must be received by the Secretary of the
Corporation on or before the close of business of the last day preceding the day of the meeting or any adjournment
thereof prior to the time of voting.

Only sharcholders of record on April 5, 2002 will be entitled to notice of, and to vote at, the Meeting (except as
noted in the Management Information Circular).

Section 190 of the Canada Business Corporations Act provides that a holder of common shares who dissents from the
resolution described in item 11 above is entitled to be paid the fair value of his shares. See the accompanying
Management Information Circular uncer the heading “Rights of Dissent of Dissenting Shareholders”.
DATED at Toronto, Ontario this 10th day of April, 2002.

BY ORDER OF THE BOARD OF DIRECTORS

(Signed) Glen Erikson
President and Chief Executive Officer
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ITEM 1

ITEM 2

ITEM 3

ITEM 4

ITEM §

MATERIAL CHANGE REPORT
Securities Act

REPORTING ISSUER

Ungava Minerals Corp., Box 185 Port Credit Postal Station, Ontario

DATES OF MATERIAL CHANGE

April 10, 2002

PUBLICATION OF THE MATERIAL CHANGE

Press Release dated 10 April 2002 released at Toronto, Ontario
for publication across Canada.

SUMMARY OF MATERIAL CHANGE

See copy of Press Release attached.

FULL DESCRIPITON OF MATERIAL CHANGE

On April 7, 2002, the Company gave written notice to Canadian Royaities Inc.
(“CRI”) that in reviewing the Technical Report on the 2001 work done on the
property optioned to CRI dated Februvary 20, 2002, it learned that a wedge
territory along its northern boundary hand been transferred to CRI and comprise
part of the Phoenix Prospect.

The Company had in the notice declared CRI in default of the Option Agreement
between them and advised CRI that it had as yet not decided whether to seek
arbitration under the Agreement or some other legal remedy.

The dispute involves ownership of lands comprising part of the Mesamax NW
grid where assaying of historic core drilled in 1970 yielded PGM values of 4.0
g/t over 24.38 m in hole M-70-20, 2.34 g/t over 19.5 m n hole M-70-22 and 3.0
to 6.16 g/t over 35.7 m in hole M-70-25. Indeed, drill holes drilled in 1970.in the
aréa now appear to be on the Phoenix Prospect.

This dispute also extends to the territory to the west of Mesamax NW and
comprises the TK grid over where in S drill holes drilled in 2001, CRI announced
anomalcus Ni-Cu-PGE mineralization including 1.35 g/t PGE over 54.8 m in

82-4436

hold TK-01-2, 2.73 g/t PGE over 3.3 m in TK-01-3, 2.66 g/t PGE over 5.37m in

TK-01-4 and 1.26 g/t PGE over 9.0 m in TK-01-5.

The disputed property is believed to host a well-mineralized structure stretching
from Mesamax in the east, north onto the disputed territory across which it is
believed to run about 5 km before turning south back on the Company’s property
at the Hilltop grid. Accordingly, the dispute is of .great importance to the
Company.



ITEM 6 REPORT FILED ON A CONFIDENTIAL BASIS

Not applicable

ITEM 7 OMITTED INFORMATION
Not applicable

ITEM 8 SENIOR OFFICERS

Inquiries may be directed to Glen Erikson, President and CEO of the
Company, (416) 897-5511

ITEM 9 STATEMENT OF SENIOR OFFICER

The foregoing accurately discloses the material changes referred to herein.

Toronto, Ontario
16 April 2002

“Glen Erikson”
GLEN ERIKSON

N S A S S T T T O LA S T T G B ST KIS
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UNGAVA MINERALS CORP.
Box 485
Port Credit Postal Station
Mississauga, Ontario L5G 4M2

10 April 2002

PRESS RELEASE
FOR IMMEDIATE RELEASE

UNGAVA MINERALS DECLARES CANADIAN ROYALTIES INC. IN
DEFAULT OF OPTION AND JOINT VENTURE AGREEMENT

Ungava Minerals Corp. (“UMC”) on April 7, 2002 sent notice to Canadian Royalties Inc.
(“CRI”) that CRI was in default of their option and joint venture Agreement dated as of
January 12, 2001, respecting UMC’s property in the Ungava Trough, Québec.

UMC has learned that part of what had been Permit 970, is now part of the Phoenix
Prospect and comprises the territory of the Mesamax NW grid and the TK gnd and
discovery.

It has as yet not been decided what action will be taken by UMC, whether arbitration will
be called for as provided for in the Agreement with CRI or some other remedy. UMC
understands from CRI that it wishes to negotiate shortly to resolve this matter without
any recourse to arbitration or other legal remedy.

The Company President, Glen Erikson, may be contacted at (416) 897-5511 for follow
up. _
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UNGAVA MINERALS CORP.
: Box 485
Port Credit Postal Station
Mississauga, Ontario LSG 4M2

MANAGEMENT INFORMATION CIRCULAR

Solicitation of Proxies

THIS MANAGEMENT INFORMATION CIRCULAR 1S FURNISHED IN CONNECTION WITH THE

SOLICITATION OF PROXIES BY OR ON BEHALF OF THE MANAGEMENT OF UNGAVA MINERALS CORP.

(THE “CORPORATION”) FOR USE AT THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS TO BE
: HELD ON MAY 10, 2002 AND AT ANY AND ALL AD}JOURNMENTS THEREOF {THE “MEETING”). ltis
i expected that the solicitation will be primarily by mail, possibly supplemented by telephone. The Corporation may also
: pay brokers, investment dealers or nominees holding common shares in their names or in the names of their principals for
their reasonable expenses in sending solicitation material to their principals.

No person is authorized to give any information or to make any representations other than those contained in this circular
and, if given or made, such information must not be relied upon as having been authorized.

Appointment of Proxy

A SHAREHOLDER HAS THE RIGHT TO APPOINT A PERSON {(WHO NEED NOT BE A SHAREHOLDER OF
THE CORPORATION) TO ATTEND, ACT AND VOTE FOR HIM AND ON HIS BEHALF AT THE MEETING OR
ANY ADJOURNMENT(S) THEREOF, OTHER THAN THE PERSONS DESIGNATED IN THE ENCLOSED FORM
OF PROXY, BY INSERTING SUCH PERSON’S NAME IN THE SPACE PROVIDED IN THE FORM OF PROXY
AND BY DELETING THE NAMES THEREIN.

All common shares (hereinafter referred to as “common shares” or “shares”) represented by properly executed proxies
received by the Secretary of the Corporation in a timely fashion will be voted or withheld from voting in accordance with
-the instructions of the Shareholders on any ballot that may be called for at the Meeting; if a choice is specified in respect
of any matter to be acted upon, the shares will be voted accordingly. TN THE ABSENCE OF SUCH DIRECTION, THE
SHARES WILL BE VOTED TO FIX THENUMBER OF DIRECTORS AT FOUR (4) AND FOR THE ELECTION OF
DIRECTORS; FOR THE APPOINTMENT OF AUDITORS AND THE AUTHORIZATION OF THE DIRECTORS OF
THE CORPORATION TO FIX THE AUDITORS’ REMUNERATION; FOR THE APPROVAL OF A RESOLUTION
TO ADOPT A SHAREHOLDER RIGHTS PLAN; FOR THE APPROVALOF A RESOLUTION AUTHORIZING THE
ISSUANCE OF COMMON SHARES IN SATISFACTON OF CERTAIN INDEBTEDNESS; FOR THE APPROVAL
. "OF A RESOLUTION RATIFYING THE RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS
ATTACHING TO THE PREFERRED SHARES, SERIES 1 OF THE CORPORATION AND THE ISSUANCE
THEREOF; FOR THE APPROVAL OF A RESOLUTION AUTHORIZING THE PRIVATE PLACEMENT OF THE
CORPORATION’S SECURITIES; FOR THE APPROVAL OF A SPECIAL RESOLUTION CHANGING THE NAME
OF THE CORPORATION; FOR THE APPROVAL OF A SPECIAL RESOLUTION TO CONSOLIDATE THE
- COMMON SHARES OF THE TORPORATION; FOR THE APPROVAL OF A SPECIAL RESOLUTION TO
CHANGE THE DOMICILE OF THE CORPORATION FROM CANADA TO BERMUDA; TO CONFIRM A NEW
BY-LAW NO.1 RELATING TO THE BUSINESS AND AFFAIRS OF THE CORPORATION; AND FOR A
RESOLUTION RATIFYING AND CONFIRMING ALL PRIOR ACTS OF THE BOARD OF DIRECTORS AND
OFFICERS OF THE CORPORATION, ALL AS MORE PARTICULARLY DESCRIBED UNDER THOSE
HEADINGS IN THIS MANAGEMENT INFORMATION CIRCULAR.

NET IR B

THE ENCLOSED FORM OF PROXY, WHEN PROPERLY EXECUTED, CONFERS DISCRETIONARY
AUTHORITY WITHRESPECT TO ALL AMENDMENTS OR VARIATIONS TOMATTERS IDENTIFIED INTHE
NOTICE OF MEETING OR OTHER MATTERS WHICH MAY PROPERLY COME BEFORE THE MEETING.



The enclosed form of proxy must be dated and executed by the Shareholder or his attorney authorized in writing, or ifthe

Shareholder is a-corporation, under its corporate seal or by a duly authorized officer or attorney thereof. If the form of

proxy is executed by an attorney, the authority of the attorney to act must accompany the form of proxy. The form of
proxy must be received by the Corporation’s Transfer Agent, Equity Transfer Services Inc., 120 Adelaide Street West,
Suite 420, Toronto, Ontario, M5H 4C3 on or before the close of business on the last day preceding the day of the meeting
or any adjournment thereof at which the proxy is to be used, or delivered to the Chairman of the meeting on the day of the
meeting or any adjournment thereof prior to the commencement of the Meeting.

Revocation of Proxies

Pursuant to Section 148(4) of the Canada Business Corporations Act, any Shareholder giving a proxy may revoke a
proxy by instrument in writing executed by the Shareholder or by his attomey authorized in writing, or if the Shareholder
is a ctorporation, under the corporate seal or by a duly authorized officer or attorney thereof and deposited at the
Corporation’s registrar and transfer agent, Equity Transfer Services Inc., 120 Adelaide Street West, Suite 420, Toronto,
Ontario, MSH 4C3, on or before the close of business on the last day preceding the day of the meeting or any
adjournment thereof at which the proxy is to be used, or delivered to the Chairman of the meeting on the day of the
meeting or any adjournment thereof prior to the commencement of the Meeting, to be he]d on May 10, 2002 or any
adjournment thereof or in any other manner permitted by law.

All matters to be submitted to the Shareholders at the Meeting, unless otherwise stated herein, require for approval a
favourable majority of the votes cast at the Meeting.

Interest of Certain Persons in Matters to be Acted Upon
Except as set out herein and except as insofar as they may be shareholders of the Corporation, no director or officer of the
Corporation, nor any associate or affiliate of the foregoing persons has any material interest, direct or indirect, by way of
beneficial ownership or otherwise, in matters to be acted upon at the Meeting.

VOTING OF COMMON SHARES AND PRINCIPAL HOLDERS THEREOF
The holders of the common shares of the Corporation will be entitled to vote at the Meeting on all matters. Pursuant to

Section 138(3) of the Canada Business Corporations Act and in accordance with National Policy Statement No. 41
adopted by the Ontario Securities Commission, each holder of a.common share of the Corporation at the close of

business on April 5, 2002 (the “Record Date™) is entitled to one (1) vote for each such share held, except to the extent -

that such shares may have been transferred after the Record Date and the transferee produces properly endorsed share
certificates or otherwise establishes that he owns the shares and requests, not later than ten (10) days before the Meeting,
that his narne be included in the list of Shareholders. As at April 5,2002, 18,196,610 common shares of the Corporation
were issued and outstanding.

To the best knowledge of the Directors or Senior Officers of the Corporation, at the date hereof, the following persons
beneficially own, directly or indirectly, or exercise control or direction over securities of the Corporation carrying more
than ten {10) percent of the voting rights attached to any class of voting securities of the Corporation.

Approximate Number of Voting Shares,

Beneficially Owned, Directly or Indirectly, or | Percentage of Outstanding
Name of Shareholder over which Control or Direction is Exercised Voting Shares Represented
Felix Siwanowicz 9,756,327 G 9.0 53.62%
Sheldon Inwentash 3,178,700 _ 17.46%
Glen Erikson 2,900,553% 15.94%
Christine Erikson 2,919,183 16.04%
Alberta Richwest Inc. 2,160,000° 11.87%
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(1) Mr. Siwanowicz is trustee of The Ungava Trust which is beneficial owner of 571,320 shares and which,
pursuant to a Voting Trust and Pooling Agreement, also holds voting controf over an additional 7,025,007
common shares owned by third parties. Mr. Siwanowicz is also Trustee of The General Trust which indirectly
exercises some control or direction over 2,160,000 shares held by Alberta Richwest Inc.

(2) 2,443,300 shares owned directly, 735,000 shares owned by 600228 Alberta Inc., indirectly controlied by
Sheldon Inwentash. Voting control over 1,012,500 shares owned directly is held by the Trustee for The Ungava
Trust.

(3) Voting rights in respect 2,512,503 shares are held by The Ungava Trust pursuant to a Voting Trust and Pooling
Agreement.

(4) Voting control over 1,500,000 shares is held by The Ungava Trust.

(5) The General Trust, of which Felix Siwanowicz is the trustee has the contractual right to acquire control of these
shares and is presently taking steps to acquire such control.

ELECTION OF DIRECTORS

The persons named in the enclosed instrument of proxy intend to vote in favour of fixing the number of directors at four
(4). Although management is nominating four (4) individuals to stand for election, the Articles of the Corporation
provide that the directors may, between annual meetings, appoint one or more additional directors to serve until the next
annual meeting but the number of additional directors shall not at any time exceed 1/3 of the number of dlrectors who
held office at the expiration at the last annual meeting.

The Board of Directors of the Corporation consists of four (4) directors Felix Siwanowicz, Glen Erikson, W.R Lincoln

Torrance and Glen Gasparini. The persons named in the enclosed form of proxy intend to vote for the election of those -
four (4) nominees whose names are set forth below. The nominees unless otherwise noted are now members of the Board - - -

of Directors and have been since the dates indicated. Management does not contemplate that any nominee will be unable
to serve as a-director, but, if such an event should occur for any reason prior to the Meeting, the persons named in the
enclosed form of proxy reserve the right to vote for another nominee in their discretion, unless authority to vote the proxy

for the election of directors has been withheld. Each Director elected will hold office until the next Annual Meeting of

Shareholders or until his successor is duly elected, unless the office is earlier vacated in accordance with the by-laws of
the Corporation.

The Corporation does not have an Executive Committee of its Board of Directors. Pursuant to Section 171 of the
Canada Business Corporations Act the Corporation has an Audit Commitiee which is comprised of Messrs. Siwanowicz,
Erikson and Torrance.

The following table and notes thereto state the names of all persons proposed to be nominated for election as directors, all
other major positions and offices with the Corporation presently held by them, their principal occupation oremployment,
the year in which they became directors of the Corporation, and the approximate number of voting shares of the
Corporation beneficially owned, directly or indirectly, or over which control or direction is exercised by each of them as
at April 5, 2002: (1)

“Number of Voting Shares
Beneficially Owned,

Present Principal " | Directly or Indirectly or
Occupation or Employment over Which Some Contro] 1
Name, Address with the Corporation Year Became Director or Direction is Exercised

TR € TR e o 8 S T T L



Number of Voting Shares
Beneficially Owned,
Present Principal Directly or Indirectly or
Occupation or Employment over Which Some Control
Name, Address with the Corporation Year Became Director or Direction is Exercised
Felix Siwanowicz Commercial Real Estate August 1, 1996 9,756,327
Manotick, Ontario Executive
Glen Erikson Business Consultant August 1, 1996 1 2,900,583?
Providenciales, Turks &
Caicos Islands
W.R. Lincoln Torrance Consulting Geologist and August 1, 1996 Nil
Toronto, Ontario Geophysicist
Glen Gasparini Business Executive September 26, 2001 Nil
Toronto, Ontario :
0))] Mr. Siwanowicz is trustee of The Ungava Trust which is beneficial owner of 571,320 shares and which,

pursuant to a Voting Trust and Pooling Agreement, also holds voting control over an additional 7,025,007
common shares owned by third parties. Mr. Siwanowicz is also Trustee of The General Trust which
indirectly exercises control or direction over 2,160,000 shares held by Alberta Rich_west Inc.

(2) . Voting rights in respect 2,512,503 shares are held by The Ungava Trust pursuant to a Voting Trust and
Pooling Agreement. '

Mr. Gasparini has been the President of Terrazzo, Mosaic & Tile Company Limited, a manufacturer and supplier of floor
coverings. Mr. Gasparini has an Honours B.A. from York University. -

The information as to shares beneficially owned, directly or indirectly, not being within the knowledge of the
Corporation, has been furnished by the respective directors individually.

Unless a proxy specifies that the shares it represents should be withheld from voting in the election of directors, the
potential proxy holders named in the accompanying proxy intend to use it to vote for the election of the nominees as
indicated. ‘

STATEMENT OF EXECUTIVE COMPENSATION |

Remuneration of Directors

During the fiscal period ended November 30, 2001, no sum was paid to any of the directors of the Corporation in respect
of directors’ fees.

Change of Control

The Corporation has no plan or arrangement pursuant to which compensation was paid or may be paid to Executive
Officers of the Corporation during the most recently completed financial periods or the current financial year in view of
compensating such officers in the event of the termination of employment or in the event of a change in responsibilities
following a change in control.
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FExecutive Remuneration

The number of Named Executive Officers of the Corporation is one. The aggregate cash-compensation paid to Mr. Glen
Erikson, President, for services rendered during the year ended November 30, 2001 {including salaries, fees,
commissions and bonuses) was $116,666.

Executive Compensation

The following table (presented in accordance with the regulation [the “Regulation”) made under the Securities Act
(Ontario)) sets forth all annual and long-term compensation for services in all capacities to the Corporation and its
subsidiaries for the three fiscal years ended November 30, 2001 (to the extent required by the Regulation) in respect of
the individuals who were, at November 30, 2001, executive officers of the Corporation whose total salary and bonus
exceeded $100,000 (the “Named Executive Officer”). The President of the Corporation, Glen Erikson, is the only
executive officer for whom disclosure must be made. Specific aspects of the compensation of the Named Executive
Officer are dealt with below. '

SUMMARY COMPENSATION TABLE

O

Glen Erikson ‘Nil Nl Ni TN N Nil
President 2000 100,000 Nil Nil Nil Nil i Nil
1999 100,000 Nil Nil Nil Nil ' Nil

o “LTIP” or “long term incentive plan” means any plan which provides compensation intended to serve as

incentive for performance to occur over a period longer than one financial year, but does not include option or stock
appreciation right plans.

Stock Option Plan

On September 30, 1996, the shareholders of the Corporation approved the establishment of a Stock Option Plan (the
“Plan’) relating to the common shares of the Corporation. Eligibility in the Plan is restricted to directors, senior officers
and key employees of the Corporation and its affiliates. The number of common shares subject to options granted under
the Plan is limited to 10% of the issued and outstanding common shares in the aggregate. The exercise price of any
option granted under the plan may not be Jess than the fair market value (e.g. the prevailing market price) of the common
shares at the time the option is granted. Options issued under the Plan may be exercised during a period determined by
the board of directors which cannot exceed ten years and are subject to earlier termination upon the termination of the
optionee’s employment, upon the optionee ceasing to be a director, officer or key employee of the Corporation or any
affiliate, or upon the retirement, permanent disability or death of an optionee. The options are non-transferable.

As at the date hereof, the following options to purchase common shares of the Corporation are outstanding:

Qutstanding Option Price ($) Per Share and Expiry Dates
950,000 ' ' 1.00/August 26, 2006

Stock Option Grants



1
3

No options to purchase common shares of the Corporation were granted during the financial year ended November 30,
2001 to the Corporation’s President.

Stock Options Exercised and Held

The following information concerns each exercise of options during the most recently completed financial year ended
November 30, 2001 by the Corporation’s President and the financial year-end value of unexercised options held, on an
aggregated basis. On November 30, 2001, there were no reported trades for the Corporation’s common shares.

The table below sets forth information related to options of the Named Executive Officer of the Corporation.

AGGREGATE OPTION EXERCISES DURING THE MOST RECENTLY COMPLETED FINANCIAL
YEAR AND FINANCIAL YEAR-END OPTION VALUES

Value Of Unexercised In-
| No. Securities Unexercised Options At The-Money Options At
Acquired On | Aggregate Value | FY-End (#) FY-End ($)
Name Exercise Realized ($) Exercisable/Unexercisable | Exercisable/Unexercisable
Glen Erikson Nil Nil 200,000/200,000 --/--*

* On November 30, 2001, there was no quoted market price for the Corporation’s common shares
Directors’ and Officers’ Liability Insurance

The Corporation does not maintain insurance for the benefit of its directors and officers against certain labilities
incurred by them in their capacity as directors or officers of the Corporation.

Compensation Committee

The Corporation does not have a compensation committee. The Board of Directors carries out the duties of such a
committee. The Board of Directors meets on compensation matters as and when required with respect to executive
compensation. '

Pension Plan
The Corporation does not maintain a pension plan for its employees, officers or directors.
Indebiedness of Directors and Senior Officers

No director or senior officer or employee or any associate or affiliate of any such director or senior officer is indebted to
the Corporation. No director or senior officer or employee or any associate or affiliate of any such director or senior
officer has been indebted to the Corporation at any time since the beginning of the last completed financial year of the
Corporation. ’ )

APPOINTMENT OF AUDITORS

Shareholders of the Corporation will be asked at the Meeting to re-appoint Wasserman Ramsay, Chartered Accountants
as the Corporation’s auditors to hold office until the close of the next annual meeting of shareholders of the Corporation
at a remuneration to be fixed by the Board of Directors of the Corporation.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED IN FAVOUR OF THE RE-
APPOINTMENT OF WASSERMAN RAMSAY, CHARTERED ACCOUNTANTS, AS AUDITORS OF THE
CORPORATION TO HOLD OFFICE UNTIL THE NEXT ANNUAL MEETING OF SHAREHOLDERS AND THE
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AUTHORIZATION OF THE DIRECTORS TO FIX THEIR REMUNERATION, UNLESS THE SHAREHOLDER
HAS SPECIFIED IN THE PROXY THAT THE SHARES ARE TO BE WITHHELD FROM VOTING IN RESPECT
THEREOF.

AUDITED FINANCIAL STATEMENTS

The financial statements for the fiscal years ended November 30, 1997-2001 and the Reports of the auditors thereon will be
submitted to the meeting of shareholders. Receipt at such meeting of the auditors” Reports and the Corporation’s financial
statements for its last completed fiscal period will not constitute approval or disapproval of any matters referred to therein.

ADOPTION OF SHAREHOLDER RIGHTS PLAN

At the Meeting, shareholders will be asked to consider and vote to confirm the Shareholder Rights Plan Agreement{the
“Rights Plan”) entered into between the Corporation and Equity Transfer Services Inc. on April 10, 2002. The full text
of the Rights Plan is set forth in Schedule “B” hereto. Tapitalized terms used in this section but not defined have the
meaning given to them in the Rights Plan.

Under the Rights Plan, common share purchase rights (“Rights™) were issued to holders of common shares of the
Corporation at the rate of one Right for each Common Share outstanding as at 5:00 p.m. (Toronto time) on April 10,
2002 (the “Record Time”). In addition, one Right will be issued with each new Common Share issued after the Record
Time and prior to the earlier of the Separation Time and the redemption or expiration of the Rights. The Rights Plan

. became effective at the Record Time and will continue in effect only if it is confirmed by the affirmative vote of a

majority of the votes cast by shareholders of the Corporation attending or represented by proxy at the Meeting, without
giving effect to any votes cast {i) by any shareholder that, directly or indirectly, on its own or in concert with others, holds
or exercises control over more than 26% of the outstanding common shares of the Corporation; and {ii) by the associates,
affiliates and insiders of any shareholder referred to in (i) above. The Rights Plan will not be made effective until and
unless confirmed by shareholders at the Meeting. The votes attaching to the common shares controlled by The Ungava
Trust will not be counted for the purpose of determining whether there has been an affirmative vote of a majority of the
votes cast by shareholders at the Meeting. The Ungava Trust controls a total of 7,596,327 common shares.

The text of the resolution confirming the Rights Plan (the “Rights Plan Resolution”) is set forth in'Schedule “A” hereto.
In the absence of a contrary instruction, the persons named in the enclosed form of proxy intend to vote properly
executed and deposited proxies in favour of passing the Rights Plan Resolution.

Background to Adoption of the Rights Plan

The experience of both the business and legal communities under Canadian securities laws demonstrates that these laws
may not adequately protect shareholders in the event that a bidder seeks to obtain control of a public corporation. The
objectives of the Rights Plan are to ensure that, in the event of a take-over bid or other contro] transaction, all. .
shareholders will receive full and fair value for their common shares and will not be subject to abusive orcoercive take-

~over strategies and that the Board of Directors, on behalf of the Corporation and all of its shareholders, will have the

time and opportunity to evaluate the bid and its effects, to seek out alternative bidders and to explore, develop and
evaluate other ways of maximizing shareholder value. Under the Rights Plan, a bidder is encouraged either to make a
Permitted Bid, without approval of the Board of Directors, having terms and conditions designed to meet the objectives
of the Rights Plan or, to negotiate the terms of a bid with the Board of Directors.

In considering whether to adopt the Rights Plan, the Board of Directors of the Corporation considered the current
legislative framework in Canada governing take-over bids, developments in the terms of shareholder rights plans over the
last number of years and the actual experiences in hostile take-over bids in Canada which have taken place over the Jast
year for target corporations having shareholder rights plans. The Rights Plan was not adopted by the Board of Directors
in response to, or in anticipation of, any acquisition proposal, and is not intended to prevent a take-over bid being made
for the Corporation or to secure continuance of management or the directors in office.
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The Board of Directors has concluded that existing securities laws in Canada do not adequately protect the rights of
shareholders during take-over bids. The Board of Directors has identified the following three factors which are of greatest
coneem.

Time

Current Canadian securities legislation provides that take-over bids may expire after only 35 days. The Board of
Directors is therefore concerned that such a short period does not provide an opportunity (i) for the shareholders and the
Board of Directors to properly assess the take-over bid and negotiate with the bidder, (ii) for the shareholders to assess
the merits of competing take-over bids, or {(iii) for the Board of Directors to seek out or otherwise allow competing
bidders to emerge or develop other methods of maximizing shareholder value. The Rights Plan provides a mechanism

" whereby the minimum expiry period for a take-over bid must be 60 days and, provided that more than fifty percent (50%)

of the outstanding common shares held by shareholders other than the bidder, its Associates and Affiliates and other
persons acting in concert with the bidder, and any employee benefit plan for the employees of the Corporation or a
wholly-owned subsidiary of the Corporation (the “Independent Shareholders™), tender by such time, the bid will be
extended for an additional 10 business days. The shareholders and Board of Directors can therefore take the additional
time over and above the 35 days statutory period, to consider the take-over bid and the various potential alternatives.

Pressure to Tender

There is concern that a shareholder may feel compelled to tender to a bid that the shareholder considers to be inadequate
and not representative of full and fair value because, in failing to do so, the shareholder may be left with illiquid or
minority-discounted common shares. The requirements for a Permitted Bid in the Rights Plan therefore include a
shareholder approval mechanism that is intended to ensure that a shareholder can separate the tender decision from the
approval or disapproval of a particular Take-over Bid. A Permitted Bid is required to contain a provision that more than
50% of the outstanding common shares held by Independent Shareholders must be tendered in acceptance of the bid at
the end of its minimum 60 day period following which the bid be extended for a further 10 business days so as to allow
those who did not “vote” in favour at the first expiry time another opportunity to tender into the bid.

Unequal Treatment

The Board of Directors has adopted the Rights Plan in part because a bidder could attempt to obtain control of the
Corporation without paying full value, without obtaining shareholder approval and without treating all shareholders
equally. Canadian securities Jaws contain various exemptions that may allow for unequal treatment of shareholders in
transactions involving an acquisition of effective control. For examplie, it is possible to acquire a Jarge common share
position, or even a control block in a Canadian public corporation, without making an offer to all shareholders, by
acquiring common shares in the market or through private agreements involving a small number of shareholders. Under
these types of acquisitions, control of the target may be obtained without the acquiror being required to pay a “control
premium” to all shareholders of the target. As aresult of these gaps, Canadian securities laws may aljow transactions to

" occur in the context of a change of control of a public corporation that ar